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!w,,mhappm yolir time and assistance during our Fehﬁm\; '3_' nﬁd.f#..
rorvhisations eoficerping the distinction between “designating” and “nomipadng” directors
undip Rirle 80LI(B). Pursuany ko your suggestion, T em writing 1o confirmt the substance of those

2000 relephone

copversaons.

- Thefarmus discussed involvsd M. A, & sharehelder, who pursuant 1 a sherehoider agreemenit -
*-;--hay the right o "nomihats™ thiee of the five directors of tha Company, =ri acquived enitvin g .
reportshie sequisition. A your eequest, [ bave acmched a sanitized eopy of the relevant page of
. thae Tﬁ’uent, “The ghareliolder apteement obligares tha sharshalders to “vati thair shares of
Chapital Smack of the: Gompany 0. order e elecr 8 Board of Pirectors of the Coinpany. &
aceerdanes oith the provisions of this Section 2.2, . PR .

0 Puehier, chie. archolder agresment discuises the compostrion of ihé tiitial bowad, hi
- iz becomedaElevanteines diar board hasbekn suceseded. = - e 2ot
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.__Tfn&hmhdd:rwumemalﬂprmdsmumduwmmfammmmmwﬁhﬁm
-:_twhvmmmmdmdmddum“mﬂl nominate  replacamens and the Sharsholdars shadl
Cmrmmehﬂ&mlndmdunkmnmlmwdmﬂ.ﬂ

Mr.A%mhnundﬂdndmhdduugtummtgmHmﬂmpumrmdﬂWdumw
uﬂﬁ&hﬂmmmmminatedmcmnrﬂtheshmhﬁWm

T the Witerpretation inseypreration .
s mymhep 62 1ty the Prémengér Notificatide. Practice Manual (Atiebican Bat - Association, 1991
. Fdigion); you- ediyised that, che shireholder agreemient requires the conclusion that Me, A'¢an” -
ectumlly designate. thyee of the fve board members. You and 1 discussed the Premerger - -
Narfficarion Office’s {"E1NQ7 postrion on desfgnation by comparing' the shove fack. to @
_ depvnlring andftevocable prosy ~ & Mr. A presently had b irrevocsble prewy o yore”
| €0% ofthesbarencher he could; at a sharehnler meeting, simply vote al] 60% of the shites; plug
' whntever bie Held; and elect the boand he chase, The PHNO would clearly ke the posteion thar
' lmd&;'ﬂmsecimmmmm,l-{r & would possess the right o desfgnare. Tikewise, in che presint...
T e e whareholders agred” o vole thelr shares In nccordance with the Secrion of the”

- utached): The powes M. A b it thls arangement, s  relates o bis bl ta conurol the
Gnmpms" k:bﬂmmiﬁmitidammbmmuafﬂremabhprmdesandpemmlmuhlp-_;_
apsbﬁnghlmmmﬁﬂ%nfrhuham. _____._.;_,_. n
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